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NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial

SECTION 4(6), AND/OR | |
IFORM LIMITED OFFERING EXEMPTICN
DATE RECEIVED

—
Name of Oﬂe'ring“"" (O check if this is an amendment and name has changed, and indicate change.)

Series B Preferred Stock Financing
Filing Under (Check box(es) that apply): (O Rule 504 [ Rule 505 X Rule 506 [ Section 4(6) O uLce

Type of Filing: (3 New Filing {] Amendment —

A. BASIC 1DENTIFICATION DATA
i P
Name of Issuer {3 check if this is an amendment and name has changed, and indicate change.)
06025058

Sonoa Systems, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(408) 748-1730

3900 Freedom Circle Drive, Suite 101, Santa Clara, CA 95954
Address of Principal Offices {Number and Street, City, State, Zip Code) Teleppﬁﬁwgrea Code)
(it ditferent from Executive Offices)
Brief Description of Business: Produce hardware for business machines \§ NOV 2 ﬂ 20“5
Type of Business Organization ONISON

(& corporation [ limited partnership, already formed 0 other (D'easepm}QNCIAL

[ business trust [ limited partnership, to be formed

Month Year

Actual or Estimated Date of Incorporation or Qrganization: | 0 I 6 l l 0 4 | B Actual [ Estimated

Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S8.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States reqgistered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549,

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULLOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are o
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federai exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.
Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number
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A. BASIC IDENTIFICATION DATA

2. Enter the information reguested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promoter X Beneficial Owner B4 Executive Officer B Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Singh, Rajvir

Business or Residence Address (Number and Street, City, State, Zip Code): 3900 Freedom Circle Drive, Suite 101, Santa Clara, CA 95954

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer B Director O Generaf and/or Managing Partner

Full Name (Last name first, if individual): Chet Kapoor

Business or Residence Address (Number and Street, City, State, Zip Code): 3900 Freedom Circle Drive, Suite 101, Santa Clara, CA 95954

Check Box{es) that Apply: ] Promoter {7 Beneficial Owner [ Executive Officer [ Director ] General and/or Managing Partner

Fuil Name (Last name first, if individuat}: Haque, Promod

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Norwest Venture Partners, 525 University Ave., Ste 800, Palo Alto,

CA 94301
Check Box{es) that Apply: O Promoter O Beneficial Cwner [ Executive Officer B Director [ General and/or Managing Partner
Full Name (Last name first, if individual): Dempsey, Neal

Business or Residence Address (Number and Street, City, State, Zip Code): ¢/o Bay Partners, 10600 N. De Anza Bivd., Ste 100, Cupertino, CA 95014

Check Box(es) that Apply: [ Promoter [ Beneficial Owner 3 Executive Officer [ Director [J Genera! and/or Managing Partner

Full Name {Last name first, if individual); Cherukuri, Ravikrishna

Business or Residence Address (Number and Street, City, State, Zip Code): 3900 Freedom Circle Drive, Suite 101, Santa Clara, CA 95954

Check Box(es) that Apply: [ Promoter O Beneficial Owner X1 Executive Officer [ Director {1 General and/or Managing Partner

Fult Name (Last name first, if individual): Singh, Meenakshi

Business or Residence Address (Number and Street, City, State, Zip Code): 3900 Freedom Circle Drive, Suite 101, Santa Clara, CA 95954

Check Box{es) that Apply: ] Promoter B Beneficial Owner [O executive Officer X Director [ General and/or Managing Partner

Full Name {Last name first, if individual): Raza, S. Atiq

Business or Residence Address (Number and Street, City, State, Zip Code): 18920 Forge Drive, Cupertino, CA 95014

Check Box{es) that Apply: [ Promoter (X Beneficial Owner [] Executive Officer {1 Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Swadesh Family Trust

Business or Residence Address (Number and Street, City, State, Zip Code): 1055 Fremont Avenue, Los Altos, CA 94024

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Check Box(es) that Apply: ] Promoter Beneficial Owner [0 Executive Officer [ Director O General andfor Managing Partner

Full Name {Last name first, if individual): Bay Partners, LP

Business or Residence Address (Number and Street, City, State, Zip Code): 10600 North De Anza Boulevard, Suite 100, Cupertino, CA 85014

Check Box{es) that Apply: ] Promoter B Beneficial Owner O Executive Otficer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Norwest Venture Partners, LP

Business or Residence Address {Number and Street, City, State, Zip Code}): 525 University Avenue, Suite 800, Palo Alto, CA 94301

Check Box(es) that Apply: [ Promoter Beneficial Owner K Executive Officer [ Director O General and/or Managing Partner
Full Name (Last name first, if individual): Chandrasekaran, Ravishankar

Business or Residence Address (Number and Street, City, State, Zip Code):
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?...................... O B
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual? ... $0.9980
Yes No
3. Does the offering pemit joint ownership of & SINGIE UNI?.....ooirie e e e X 0

4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
oftering. If a persan to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdIVIBUAl STAES). .e..i i e e e e e O Al States

Owru Ok Oz O@r OrcA Oco Oln Owee Ope OrFy Oiea Oy O]
Om Oon Opa Oxs] O Owra OmE) Do COMA] Oy Oy O ms) 0 MO
O ONE) OVl OWNH Omo Oy Oivyg NG OIN0) OeH 0K O0R] [O[PA]
Omn Ogse QO O Omx Bun O Owva Owa) Owy] Owy O wy]) O (PR

Full Name (Last name first, it individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individUal STAEES). ... ..o i e et bt et e e stanibens 3 Al States

O,y Ok Omzr OrRl Oca 0oy Oen Omeg Ope OrFg Oea Omn 0ol
gm Oon Opa Oks) OKyl Owrar OmMel Onop Omal Oy N O ws) O (MO
Omn One Onve OnH Orw Owm Oyl ONC] o] OoH) O©oK OoR) OPA)
gmn Oisc Osol Orn Orx Own Ot Owiva) Owa Owvl Owg Owy) O(PA)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdIVIUAl STAIBS)...........iiriiii ittt [ Al States

Oy Okl Omz OrA) OcAl Owco] Oen Ope Orc OFy O.Aa OmHp 0o

Omg Omv Opa Owxs] Oyl Owral Omel Omol QA O O N Oms] O Moy
Omn OONel Onv ONH O OWNve DNyl OINCl OWop OeH] Ok O©oR) OI[PA)
Omy) Oscl Owsol OrN Omxp Own Orvn Owrval Owa Owyg Owy Owy) O[PR)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
[0 O OSSOSO $ $
EQUIY e reeesecereeesceeserssees s revess s mes oo oo et $ 16250434 16,000,013
BJ Common B Preferred
Convertible Securities (including warrants) ... $ $
PArtNErship INBESIS ..o e et ee et ees st et sa s ees st eaa s ne st enaneecaes D $
Other (Specify) e ———— $ $
TOtAL et e $ 16,250,434 $ 16,000,013
Answer also in Appendix, Column 3, if filing under ULOE.
2.  Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
F e 1= Yo L= T Y= eSS 18 $ 16,000,013
NON-ACCTEUILEU INVESIONS . viviieiiie ettt it sree e st eae et e b e b et b s srasb e sae b etne e ebeebesbasbaebsarannss 0 $ 0
Total {for filings under Rule 504 0nly) ... $

Answer also in Appendix, Column 4, if filing under ULOE.

3. It this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the -
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.

Types of Dollar Amount
Type of Otfering Security Sold
FEUIE BB v verue e ee ettt eee e et eat et nae st e nas R et eb et se ke ek ek et n et ne et N/A $
REGUIATION Aot ettt et e st a e st se et e et sttt ne ettt ne st ne e et 3
Rute 504 $
= TSSO O SO SSUS ORI PRY $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. !f the amount of an expenditure is
net known, fumish an estimate and check the box to the left of the estimate.
TrRANSTET AQBNTS FOES .o oo ivirerceiee et sv et se s e e et aers e s essras s ee b seae s s er s besar s R e s s er b ens st pebebe s st ebsbrasres | $
Printing and Engraving oSS ... et e a $
LEGAI FEES ...ttt et eem ee ettt e e e et oot e ettt ne s et ns s rveansnnntnranssnrnsssnteranes | $ 40,000.00
ACCOUNTINMG FBBS. ... oottt ettt et et e ee e oo ee e a s s s ren s ee s ra e ese st es s s bbbt es O $
ENGINEEING FES ......ooiiiectitiet ettt ee et et et es bt ee st eeeeeee et easensmasas e s eeseeeenessesassseasrenn et snasetonarete (M $
Sales Commissions (specify finders’ fees Separately)........o.co.vriciies i s sess s s ssseecnnes LJ $
Other Expenses (dentify) ____ e O $
TOHAL s e cre s s ers e s s8R R RS E e e & $ 40,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Parl C- )
Question 1 and total expenses furnished in response to Part C—Question 4.a. This diffarence is the $ 16,210,434

“‘adjusted gross proceeds to the ISSUBT." ... e e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purpases shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments fisted must egual
the adjusted gross proceeds to the issuer set forth in response to Pan C — Question 4.b. above.
Payments to

Officers,
Directors & Payments to
Affiliates Others

SalANes AN FBES ......cccvveririeiirrerrer i ae e e a e nessena O $ (| $
PUrchase of 1Al @S1ATE ... oottt [ $ O $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ O $
Construction or leasing of plant buildings and facilities........ccoovvr e v icevene | $ I $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of ancther issuer
PUSUANT 10 8 MEFGEI) ..ot em et e eccs st cmca s o em e eee s e a $ a $
Repayment of INJEBIEANESS ...cocvivvi v iese s e erese et ensseseessraneen a $ O $
WOTKING CAPIIAL ....cvoviriiriiriiri et cer e rseres s rme et sas e ts st tensesnsbens O 5 X $ 16,210,434
Other (specify): | $ d $

a $ O s
COUITIN TOMIS. .1t e veitervressteeeeeeeanrieresesrnarenrmsesaeeees e sea e seeeaseameysasentenmeensaeaeenneanea O $ ) $ 16,210,434
Total Payments Listed (column totals added).......cccoevrccnmncncciecin e aeees B $ 16,210,434

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature % Date
Sonoa Systems, Inc. \ﬂzusqé October\zf 2006

Name of Signer (Print or Type) Title of Sigr;er (Print or Typ;
Rajvir Singh Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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